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Re: (Carve-Out Language
caar Mr, Siegal:

felow is the language we discussed pertainins to the
Carve Out propesal. We are working up a mere conplete
f' moWwork which embodies both thig language aand the Decras
. F will be Gelivered t¢ you tomorrow. It might nake nore
rence 4o 8imply incorporate these changes iato the Dec:.r:
ra trs' tian use the addendum format.

Thers may need to née some additional larguzgs o1 oo
trab the attzached cortainly gets you what we discossal.
Fxhibits I and C can be worked out as part of our -=33.

digcusst 7. We have given you ocur proposaed Exhibiy - sun
ay need sole additiosnal clarification. Wa can do t. . 1.

ceaday, YF necessary.

~211 of the abcve and the enclcsure i1s intended for you o
vut gsomething together for your managednent. We have not il 3
Jhance to ceview this with our various ranagsnents or with many
f tra PRiS.

The paragraphs that are numberad ore intended to ¢ sw you
f2licw jsaragraph refersnces in the var cug clauses,

Very TLely yuats,
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_ BEVISIONS
70 CONSENT DECREE

ANGES -

Whereas the Settiing PRPs are aqreeable to implementing a
sertion of the Scope of Work ("SOW") adopted by U.S. EPA in the
ROD as set forth in Appendix 2 to this Decree, said portion
haereafcer reforred to as the "Customer Portion®; and

Whereas the Settling PRFs have made a gooud faith offer in
rassponge to the cutstanding unilateral administrative order

issued by the U.S. EPA under §106 of CERCLA;

- CIANGE TOQO PUKPOSE SECTICN -~

The purpose of this Decree is tc set forth the terms and
conditicas under which the Settling PRPs can satisfy thei:
obligations under this Decree by performing the Custome:r
Fortion ¢f the Scope 0f »ork ("SOW") for the Facility, to
remcve ‘re Settling PRPg from the provisions of the November
27, 1594, Unilateral 2dministrative Order issued by the U.S.
Yovironmental Protection Agency ("U.S. EPA”) under Section 106
of CERCLA, and, to assurco that the Settling PRPs are adequately
protected in light of their undertaking to perform the Customer

Fortion of the SOW.

— ADDITIONAL DEFINITIONS -

"Oversight Costs" means any direct costs not inconsiztent
with the Naticral Contingency Plan, actually incurred arnd paid
by the U.S. EPA and the State of Illinois, in monitoring the

covipliance of tne Settling PRPe with this Decree, including but
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vigt Lo contractor costsv/ggagiing and laboratory costs,
and (Ezg:é;;;;;i;;:;;;;;;;;:;;;gg}and any and all
ntzrest. that accrues prior te the time that this decree is
envered,

"Settling PRPs" means the parsons, entities, or companies
who become parties to the previsions of the Decree within sixty
(60) days of the dorcuments being fiicd with the Court, but does

not include Owner Settling PRPs as defined in the Decrea.

- THANCES TO GENERAL PROVISIONS -
2. Conritment of Settling PRPg fo Ferform SOW,

8. Settling PRPs agree jointly and sevarslly tc
finarce and perform the work as defined in Exhibit A, which
caflects 35% of the ccsts of the work contemplated under the
30A, ard to commence said work at the time :the Decree 1s filed
with the Court. The commitment of the Settling PRPs to perform
tre work set forth in Exhibit A shall be null and void in the
event that the owner/operator defendants become partiaes to this
Decree and Addendum within the sixty (60) day period as set
forth in parsagraph 5, Follewing completion of the RD, certain
modifications of the work to be performed by Settling PRPs may
be required. Settling PRPs shall revise Exhibit A, if
necessgary, following completion of the RD, consistent with the
provisions of this Decree, and subject to the agreemant of the
U.S. EPA., In no event shall the work performed by Settling
PRPs exceed 35% of the SOW. Any modification to Exhibit A
shall be mutually agreed to by the parties. The Unilateral
Administrative Order relating to this Facility 1s medified as

- 2 -
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to &ny . tiing PRPs who are hereby removed from the scope and
authori*yv of the Order,

b. Consistenc with the provisions set forth in
Section X (Site Access) and Section XIII (Force Majeure) of the
Decrae, 1f access to the Facility or other areas where work is
to be performed hereunder is8 not obtained, despite the best
efforts of the Settling PRPs, the United States will thereafter
assist the Settling PRPs in obtaining access, to the extent
necessary, to perform the work., The United States' ccsts in
this effort and any compensation peld to the property owner
shhall bo conslidered costs of responsae, but shall not he
reimbursed by Settling PRPs to the extesnt these costs relate to

access Lo property controlled by the owner/operator defendsnts.

CHANGE TO: (Computation of Time.
Any deadlines pertaining to implementation of the Customer

Portion of the SOW are gset forth in Exhibit¢ B,

CHANGE TO: Convevance of the Facility and Institutional
Contrels,
Paragraph 9 of the Docree, including s8ll subparts thereof,

is neither binding nor applicable to the Settling PRPs.

REVISIONS RE: pPpaxticipvation.
The parties agrec that upon the £11inqg of the Daocree with
the Court, all potern.ially responsible parties (“PRPs*) with

regpect to this Facility will have a period of sixty (60) days
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vithin which Lo axecute the Decree, Following this sixty (60)
day period, any non-set%ling PRP must comply with the
provisions of this Decree, in particular paragraph 10, as a
condition to entering into a congent decresa, consent judgment,
or settlement with the U.S. EPA as to this Facility. In no
event shall the ownexr/operator defendents perform less than 65%

of the SOW,

REVISION: Inconmistent Terms,

The terms and conditions of this addendum govern over any
and all other agrecmonts or orders, inciuding the Decree.
REVISION: PERFORMANCE OF THE WORK_BY SETTLING PRPS

The U.S. rPA and State agree that the work sat forth in
Exhibit A, 1f properly performed, is in accordance with Section
121 of CERCLA, 42 U.S.C. §9621, and with the Naticnal
Contingency Plan ("NCP"), consistent with paragraph 78 of the

Consecat Decree,

CHANGE: Cerfificetion of Completicn of Remedial Agtion.
Paragraph B85 of the Decree is stricken by this Addendum and
tire following is substituted:

a. aApplication, When the Settling PRPs believe that
the work t¢ be performed in Exhibit A has baen completed and
tha'. a8 demonstration ¢f compliarnce with Cleanup and@ Performance
Standards has been made in accordance with this Lacree, they

shall =ubmit to the United States and the State a Notification
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of Completion of the Customer Portion of the Work and a final
repcrt which summarizesg the work done, any modification made to
the SOW or Work Plan(s) thereundar relating to the cleanup and
Performance Standards, and data demonstrating that the Cleanup
and Performance Standards have been achieved.

b. Certification., Upon receipt of the Notice of
Completion, U.8. EPA shail review the final report and
supporting documentation, and the remedial actions taken. U.S.
EPA, 1n consultation with the State, shall issue a
Certificeticn cf Completion upon a determination that Bettling
PRPs have completed the work set forth in Exhibit A and
demonstrated comgpliance with Cleanup end Performance Standaxds,
gnd that no further corrective action is required by the

Settling PRPs.

REVISION: MORIFICATION QF THE ROD QR SOW

8. Once the RD is complete and the final version of
Cxhibit A has been agreed upon by the parties, the Settling
PRPs will have no resporgibility or liability for any additions
or changes to the ROD or SOW, subject only to the reopener
provision contained in this Addendum,

9. Any change or modifications to the ROD or SOW which
zeducas the overall cost of the Remedial Action taking place at
the Fecility shall cause a commensurate reduction in the
Customer Pcrtion of the Work as set forth in Exhibit A. Should
this adjustment not be possible, eilther in whole or part, at

the time of the change or modification, then the Scttling PREs



SENT BY! T surr

ghall ke ecntitled to reimbursement from the non-settling PRPs,

congistant with the terms and conditions of this Addendum,.

VI, STIPULATED PENALTIES, REIMBURSEMUNT, AND PREMIUMS
10. Ppenaltles for Settling and Non -Sattling PRPs.
a. Section XVII and all paragraphs thereunder of

this Derrea are replaced by Exhibits A and B. Exhibit B sets
forth any and all periaities to be incurred in the event of
untimely performance by the Settling PRPs.

b. Any PRP who signs this Decree or otherwise
yettles with the U.S. EPA after the sixty day period, 1is
sabject to the provisions of this subparagraph (b). 8Such
settlemant or execution shall be conditioned on the payment by
vthat PRP of its volumetric share of the Customer Portion of the
werk, plus interest to date on any unpald portion due and
nwing, 8and, a premium. All PRP8 subject to this subparagraph
(b)) shall pay the premium as calculated in Exhibit C, which
premium shall be based upon a percentage of the orphan sharae of

the Customer Portion of the Work. All mcneys collected

pursuant to this subparagraph (b) shall go to the HSettling PRPs,

C. Nothing nerein shall be deemed in any way to
limit, bar, or restrict any claim, defense, action, penalty, or
remedy whatgoever which the U.8. EPA, the State, or the
Settling PRPs may have gagainst any person not a party to the
agraeamant .

4. As t0 the Settliing PRPs&, natural resources
damages shall be considered a covered matter, under paragraph

66 of the Congent Decree.

oot

W
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VII. [FINANCIAL RESPONSIBILITY AND DEMINIMUS DEFENDANTS

1l1. Settling PRPs shall provide financial security, in the
anount ¢f $10,000,000 in one of the forms permitted under 40
C.F.R, 264,145, to assure complietion of the Customer Portion o¢f
the Work at the Facility. Other than penslties recovered by
the U.S. EPA or the State, any and all moneys collected from
non-owner/soparator PRPs shalli be applied t¢ the Customer
Portion ot the Work at the Facility.

12. The U.5. EPA agrees to assist the Bettling PRPS in
securing participation In the Customer P2rtion of the Work from

thnse PRPs who 414 rnot receive the §106 order.

VIII. FAILING OWNER/OPERATOR DEFENDANTS
13, To the extent that the owner/operater defendants or

ihelir gelcasscrs are discharged in a proceeding under tre UL

in

tankruptcey laws for their liability under CERCLA for tlie
Fac:iidty., and there is no other entity or corporatiorn, putsuant
- @ither federal or state law, responsible for their portion
>f the work, as a result of any theories of succession, EPA
r25ervas the right Lo seek from the Settling PRPs performance

cf such work.

649570
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EXHIBIT A
Carve-out

dait of Wogk Cogt ($000) Cammanka

Mulri-layer (2p (P:)e & Area 1; 7.2 $2.233 Areas .-8;
¥5 esti
Indirect Capizal Costs (45%) 1,032
convingency (25%)
Enginear (15%)
Lagal {(5%)

Bottom Liner 1335 s adj esti

Inairect Capilai oSt (45%) 193

SLLE Pilie o FS e

lnanreon Caplital Cost (45W%) 158

contedred Dreosgan 6.5 TS esti

{rdiree™ Capital Cost (45%) 5. ¢

Arda ) 1, %e3 ROC eatl

int'racn Zdpila. JosL (9% 2,411

Rwrigiia’ feudyn Tnvestigation 1,266 EPA/PNE « ..

haid Ui st Rerad.al Design Coan 476 Poar @R

ald Vant Coa%s 3Co ECR e

Tmar cat of Wosnk 2,19¢.2 J100K/2s y:

gl A-Lagd Qurvey S0v LPA @511

Cthar Coasue 1,034 Rev. vac ogt
Moritoring We:il 14 FS egtil 1.8
maed Rastrictio.s 1% FS mstl
fafery Programn 0 FS asta
Motilieatiorn 3006 F5 esti 68
Dust Cont:ool «00 Fe eo=ti 40
Equip’ Tt vecan 200 F8 eati 4
Off s1te Drainage ) FS esti
Fance 100 PRI ooty

Indivect Japlnal toot (45%) 1,586.3

JuzAd 10,122.0
v i e RD cost estimate :3 < orp > 10% of the & «u. o

L lae.ol va.ue, woprk may he added to wr deleted fron the
above unite LD o mEiriatnoa 3%% Jeneratal Jarvevoul
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